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RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YO^DR^ER^UCK^SE  mjt^ER  W  ™E  PUBLIC 


PAID  UP  OIL  AND  GAS  LEASE 
THISLEASEAGREBvlENTiSmadeasofthe_^dayof_L^i)*'*A>-^        9nns  k~ 

spouse,  Kathryn  Anne  Ayde)ott,  as  Lessor  ancfCARRLZO  OIL  &  GAS  Sir  I A  r  '  '  c****?  TerTV  K  Avtl^  »"A 
77002,  as  Lessee.  All  printed  portions  of  this  leas ■v^rc^h.^'^l  ,0*0kUuisiana  Stre*>  Suite  1500,  Houston,  Texas 
include  the  completion  ofbla^  spaces,  werl^^ 

SEE  EXHIBIT  "A"  ATTACHED  HERETO  FOR  DESCRIPTION  OF  LEASED  PREMISES 

and  gas  along  wi/all  i^oo^SS^^^^SSS^^^-  ?*  f^lP****  «*  °* 

h~.,^~  r         wlu=hJLessiee  or  Its  dilate  commences  its  purchases  hereunder,  and  (c)  in  calculating  royalties  on  nroduct Z 
^  ^  d6dUCt  P"*"*"^  part  of  ^  Productioa  and  ^  tax*.  If  at  tte  «S?f  SpSS ten*  oTa^v 

u^^Z\0^0re  WCUS  °n      IeaSCd  premiSes  °r  lands  P°oIed  •«  capable  of  product  oX  gasToE 

tST    S   T^  ^  ?  P0™*  bUt  SUCh  Wel1  0r  weIls  are         sh*  ™  or  production  SSis  ioTbefnfi sofd  bv 

£Xr  a'  n^nZf  Q°n  ^  f  T 10  be  producinS  -  paying  quantities  for  the  pun^SH^SSS  A  "tow 
hlZvTn       90tco"secut,ve       *uch  wdl  or  wells  are  shut  in  or  production  therefrom  is  not  behold  by  iTsTLn  L«see 
shall  pay  an  aggregate  shut-m  royalty  often  dollars  per  net  mineral  acre  then  covered  by  this  lease  such  payment  tote  S 
TrZ'l      ^  ^  90:da\P^d  on  or  before  each  anniversa/of  the  e^o^d^S^^Z 

ZS™?^  ^  7  ^tT  S  "0t  bei0g  S0'd  by  ^  Pmvided  ™*  if  this  "«*  «  otherSbdng  llted  b 

shut-m  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  LdZionUs£ 
failure  to  properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  Z^pZZ^m^^ 
Lessee  may  not  niamtam  this  Lease  in  effect  solely  by  the  payment  of  shut  in  royalties  for  (i)  any  one period of  SLt«!S 

zn:™?^r^^ott" periods  during  al[  weUs m ***** and  iw  *< 

t  f^LPaymenI,iAI1  ^  WS™6018  ^  *to  lease  shall  be  paid  or  tendered  directly  to  Lessor  at  the  above  address  or 

bv  7       f   "iST  m  *?  OT™fbip  °f  Mid  laM  ^  or  may  be  made  in  currency,  or  byXlor 

2£ SST?  t"3™?  "5         t0  lM  by  deP°Sit  fa  thC  US" MailS  m  3  Stamped  mvelope  addressed  10  &e  Lessor  at  the  last 
address  known  to  Lessee  shall  constitute  proper  payment. 

LSSf^T  f  USSS.djUs  3  Wf  Whi,ch,f  iocapabte  of  Producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the  leased 
premises  or  lands  pooled  therewith,  or  ,f  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cai? 
ncluding  ■  revis.on  of  unit  boundaries  pursuant  to  the  provisions  of  Paragraph  6  or  the  action  of  any  governmental  authority"  torn 
^e  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall  nevertheless  remain  in  force  if  Lessee  commences  opera  ions  for 

£7^2  08  .  °r ,  "fJ fT*™*  f°r  30  3dditi0naI  Weil  °r  f0r  0therwise  obtaki^  coring  or  mcreasing  prndition 
on  tlie  leased  premises  or  lands  pooled  therewith  within  90  days  after  completion  of  operations  on  such  dry  hole  or  wimin  90  days 
irlTnK  ,f  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  lease  is  not  otherwise  being 
maintained  m  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  operations  reasonably  calculated  to  obtain  restore 
or  increase  production  therefrom,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with  no 
mterruption  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances 
covered  hereby,  as  long  thereafter  as  there  is  production  in  paying  quantities  from  the  leased  premises  or  Ls  pS  therelTt? 
After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  leased 
premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar  circumstances  to  (a) 
m^th^^^lT  i38  "J*™115  £°  Mi»bte  ^  producing  in  paying  quantities  on  the  leased  premises  or  land  pooled 
h^S'  ?h2i  STf?  ^  uncomPensated  by  any  well  or  wells  located  on  other  lands  not  pooled 

therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any  additional  wells  except  as  expressly  provided  herein 

LL0^'^^!,     ^  ""ft, bV°l  ^  °bKaatifl  t0  P00' a"  °rany  P3"  ofthe  leased  or  insert  therein  with  any 

ca^t^^f  u  y  °S  01 Z0B?'  a"d  33  C°  any  or  aIi  ^stances  covered  by  this  lease,  either  before  or  after  the 

g  °r  r?aCtl°n  WhC^Ver  deeinS  h  necessaiy  or  I»0P«  t0  do  50  ™  order  to  prudently  develop  or 

operate  he  leased  premises  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests.  The  creaL 
of  a  unit  by  such  pooling  shall  be  based  on  the  followmg  criteria  (hereinafter  called  "pooling  criteria"):  A  umt  for  an  oil  wdS« 

Tn  ^  40  ^  PlUS  3  maX[mum  acrea«e  ttee  of  1^      for  a  gas  well  or  a  honzonS  complettn 

shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  10%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas 
Tv™^  c°7letlon.to,co»fonn  to  any  well  spacing  or  density  partem  that  may  be  prescribed  or  permitted  by  any 
governmental  authority  having  jurisdiction  to  do  so.  For  the  purposes  of  the  forgoing,  the  terms  "oil  well"  and  "gas  well"  sbalJ I  have 
the  meanings  pi^cnbed  by  applicable  law  or  the  appropriate  governmental  author^,  or  if  no  definition  is  so  pfeiribld  "oU  wS? 
^nS™*  ^  7  83S"011  °f  638  tha"  mm  CUbiC  feet  barrel  ^  >s  ^  a  well  with  an  ^iaTLs-o  , 
Slnd  S™^?  ° \v0K  PfC  '  baSCd  °n  8  24-hOUr  pn,duCti0n  teSt  cpnducted  undCT  normal  producing  conditions  using 
S        »  tICS  W,?,>ta  teSting  W"1^  »d  *e  tenn  "horizontal  completion"  means  an  oil  or  gas  well  in 

wh,ch  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical  component  thereof  b 
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SE^T&at  ^  -  «*  -  the  effect 

shall  be  treated  as  if  it  were  P^dwi^^^  ™«^«     «"  *ny  part  of  the  lied  pnS£ 

Lessor's  royalty  is  calculated  shall  be  that  proportion  ofm?  ^SSS  n?  hT!^'  CTCept  ** Che  production  ™ 
included  in  die  unit  bears  to  the  total  gross  acreage™  ttu^t^C^^?*  "*  ^  C0VCred  by  this  Iease  and 
Lessee.  In  the  event  a  unit  is  formed  hereunder  before  the  uTweU  s  dnllS  ,  ^  Vmpbm  ot  ™*  Production  is  sold  by 

not  y*  known,  the  unit  shall  be  based  on  the  poou^g  S 

provided  that  within  a  reasonable  time  after  completion  0f  tie  we?  the  I     ^  5  apply  upon  «™P"«ioii  of  the  well; 

criteria  that  actually  exists.  Pooling  in  one  or  moretsZces  Th^lTnot t  Z  £LS  ^  *•  "FT"* t0  confo™  ,0  ^  Pooling 
the  recumng  right  but  not  the  obligation  to  revise  any  SfomS  ESS^  P      *  ^  ^  s[ia11  hav" 

commencement  of  production,  in  order  to  conform  to  ^^S^^d^T^  "  ^T"  °f  ^  dther  before  or  ^ 
authority  having  jurisdiction,  or  to  conform  to  ^^^^S^S^T^  °rpeimitted  b>  the  g-emmental 
a  umt  hereunder,  Lessee  shall  file  of  record  a  ^a«SK™^SST^™  S  by  SU°h  ^ovemme"^  authority-  To  revise 
To  me  extent  any  portion  of  me  leased  premfs™^ 

production  on  which  royalties  are  payabT^  ™ ^£^^S^^rT  ?  "?  ^  pn>pOItion 

quantises  from  a  unit,  or  upon  permanent  cessation  thX*Te*S  n^^e^TS  f  hv  rf  !f  PK>dUCtio11  *  payil* 

descnbmg  the  unit  and  stating  the  date  of  termination  Pooli  JSS ™ *      g     IWOld  3  declarati™ 

7-  Payment  Reductions.  If  Lessor  owns  less  than  the  £n  mlJ^??      »    constltute  a  cross-conveyance  of  interests, 
shut-in  noyalties  payable  hereX  H£ ^e^nty^aToTS  SI  nremL**  P"/' "H'T*  PremiSeS'      rcyalties'  and 
Portion  that  Lessor's  interest  in  such  part  o '&e  leSd Sn^taSlS  fi?     ^  P°°led  shali  *  reduced  to  ^ 

To  the  extent  any  royalty  or  other  paymem  aSSo  ^7n^«  LT^l^  ta  SUCh  of  *c ieased  Premises. 
Lessor,  such  royalty  or  other  w«>S^^S^^^^T  °  leMC  "  P*5*"*  t0  SOmeone  than 

8.  Ownership  Chafes.  ^eZSoS^ 

by  area  and/or  by  depth  or  zone,  and  the  rights  a^obliL^nTo^n^  f  '  7  *?  »  °therWISe  transferred  ™  whole  or  in  part 
executors,  administmtors,  succ^       S   No cC*e  in  llSf  ff  10  thdr  KSpecXiw  heire>  devi^- 

enlacing  the  obligations  of  Lessee  iaZS^^t^  ^S^SS^^T  °'  *"  w 

been  furnished  the  original  or  duly  authenticated  conirHf ThJ  ^  7  P  u  u  g  °n  untl[  ^  aftcr  L"5^  lias 
Lessee  or  until  Lessor  has  satisHed  Z SSS^^^?^^^?8  SUCb  Clmnge  °f  0Wnerahip t0  mc  ^isfection  of 

1 1 .  Non-Surface  Limitation.  Lessee  shall  not  conduct  any  surface  operations  upon  any  part  of  the  surface  of  the  leased  uremic 

!L  Y^^63™"*  Lessee„sha11  not  P61™*1  the  ^Posal  of  trash,  storage  of  used  equipment  or  other  such  materials  on  the  well 
sites  and  shall  mamuin  the  well  s.tes  m  a  neat  and  orderly  fashion.  Lessee  shall  constat  or  improve  necessa^  Se  rTads  as  all 
weather  roads  and  shall  mauitain  such  roads  in  a  good  state  of  condition  and  repair  in  order  to  prevent  excels nS  e^sL  and 

well  and  related  fachties  m  a  visuaUy  appeahng  manner  in  an  efTort  to  maintain  the  continuity  of  the  surrounding  area  and  shaU 
rrttnmoSw^ 

i  ~  TS  ^  uttlized  by  Lessee  for  producmg  operations  as  nearly  as  is  reasonably  practicable  to  its  original  state 
n  add  tion,  Lessee  sha ,11  mamtain  the  weU  sues  m  a  manner  whereby  they  shall  be  free  of  noxious  vegetation  and  debris  resulting  Zm 
Lessee  s  operations^  Upon  lease  exptration,  Lessee  shall  remove  all  of  Lessee's  equipment  and  restore  the  surface  of  the  2? 2 
nearly  as  is  reasonably  practicable  to  its  original  state.  ^una  ^ 

14'  -2r;dwaler  ^ectioa  Any  oil  or  gas  wells  drilled  by  Lessee  shall  be  drilled  in  compliance  with  the  surface  casing 
reqmrements  imposed  by  the  State  oi  Texas  for  groundwater  protection  and  Lessee  shall  install  such  surface  casing  in  the  «SS 
iiwnner  in  order  to  insure  the  protection  of  all  fresh  water  bearing  foniiations  in  and  under  the  leased  premises 
IL^^T™  ^  Safety"  Ussff  sl!a[t  utiU"  modem  ^iP^t  with  appropriate  safeguards  in  its  drilling,  completion  and 
producmg  operations.  Whenever  possible,  Lessee  shall  install  sound  barriers  and  utilize  hospital  grade  mufflers  on  compressors  to 
reduce  noise  levels  and  emissions  while  conducting  its  operations  in  populous  urban  areas 

16_  Seisnuc  Operations.  Lessee  snail  pay  for  all  damages  incurred  to  the  leased  premises  which  result  from  its  seismic  operations 
Other  than  seismic  operations  as  provided  herein,  by  execution  and  delivery  of  this  Lease,  Lessee  does  not  otherwise  obtein  the  right 
to  conduct  exploration,  excavation  or  dnlling  operations  from  or  upon  the  surface  of  any  portion  of  the  leased  premises 

£t£cSL nf^Tw J?  cwSucd,« its  operafons  herwndf         shaU  c«"Ply  with  all  ordinances,  rules  or  regulations  imposed 
by  the  City  of  Fort  Worth  or  other  governmental  agency  which  are  in  effect  as  of  the  date  of  this  lease 

lR^on  and?5y-  Ifsee's  obIig*ions  "nder  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws 
rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction,  including  restrictions  on  the  drilling  and  production  of 
weUs,  and  regulation  of  the  price  or  transportation  of  oil,  gas  and  other  substances  covered  hereby.  When  drilling  reworking 
production  or  other  operatmns  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necS 
permits,  equipment,  servtces  material,  water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions  wa? 
sabotage,  rebellion  insurrection,  not,  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfectory  market  for  production  or  failure  of 

o^heTilTZf  ?  u  u  rrTa  °r  dday' 3nd' al  Ubw?s  Opti0n-  me  p^od  of  such  prevention  «•  delay  shal  be  added 
to  the  term  hereof.  Lessee  shall  not  be  liable  tor  breach  of  any  provisions  or  implied  covenants  of  this  lease  when  drilling  completion^ 
production  or  other  operations  are  so  prevented  or  delayed.  Lessor  hereby  agreS  that,  in  the  event  Lessee  deemTit  nSawT^k  a 
variance,  waiver  or  other  rehef  from  any  laws,  rules,  regulations,  or  orders  (winch  for  purposes  of  this  pangreph^^ScteMy 

2^^^S?riaU^  hl(l)  ^  ^  °f  F°rt  WOTth' inCludin8  but  n0t  limited  t0  *c  w^etbackdScefor 

S^SJ?.S ^  T'  It  K  y  '"I0*6'  e°vemincnta]  «  authority  having  jurisdiction,  then  Lessor  shall  engage  in 
^fw  ~  f  dellvf  sucuh  >ns™ents  and  documents  Lessee  deems  necessary  or  convenient  in  seeking  such  relief 

In  the  event  Lessee  ,s  required  by  such  authority  to  acquire  Lessor's  consent  as  a  prerequisite  to  obtain  such  variance,  waiver  or  other 
relief,  Lessor  grants  to  Lessee  and  agrees  that  Lessee's  leasehold  estate  acquired  hereunder  includes  the  right  to  utilize  thS  tea? £ 
Lessor  s  consent  and  ratification  of  any  subsequent  variance,  waiver  or  other  rehef  Lessee  seeks,  without  the  necessity  of  Lessee 
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J         dctemunatmn  <Jat  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forlS  oTcSed  in  Se  oTm  tin 

2?  W^nTv  n/™  3  rM0°fto  ST       ^  jUdidal  ^0  remedy  the  breach  or  defauS aTiSSe ft? to  do  sc- 

2 1 .  Warranty  of  Title.  Lessor  hereby  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  a^se^tion 

^^^t^^^T  "?  ^  TOy  -^f  ^  LeSS°r'S  1Cnder'  *  ""^  ^h  ^Lirshall 

be  subrogated  to  the  rights  of  the  party  to  whom  payment  is  made,  and,  in  addition  to  its  other  rights  may  not  reimburse  itself  out  of 

S?  ^fT"  rayaltieS  "^fl^  to  ^  he™"<^  In  the  event  Lessee  is  tide  aTre a^a  m  nTousi  ttn 
wuh  Lessors  ftle  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  intend IZt 
been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved 

ShS^  LCSSOre  ^  negligenc,e  °/  wiim  m^onduct,  Lessee  agrees  to  indemnify  and  hold  Lessor  harmless  from  any  and  all 
habihty,  damages,  reasonable  attorney's  fees,  expenses,  causes  of  action,  suits,  claims  or  judgments  of  any  kindorchaTtc^ Surv 
to  persons  or  property  caused  by  Lessee's  operations  on  the  subject  land.  «-"*wwr  ior  injury 

S  ^™lT?n^  ^  ^-"T^  10  ^  as  of  t»«  da*  fi«*  written  above,  but  upon  execution  shall  be  binding 

h^v!S7  "?  tht!.s,8nat0^heiR'  dev'sees-  ™tors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  ha! 
been  executed  by  all  parties  hereinabove  named  as  Lessor . 

IN  WITNESS  WHEREOF  this  instrument  is  executed  on  the  date  first  above  written. 


LESSOR:  Terry  K.  Aydelott 


Signature:  ,  - 
Individually  and  in  all 


icities  for  the  above  described  Land 


Title; 


LESSOR:  Kathryn  Anne  Aydelott 


  Signature 


Individually  and  in  incapacities  for  t 
Title:  Slfftrt  


above  described  Land 


ACKNOWLEDGEMENTS 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


This  instrument  was  acknowledged  before  me  on  the  day  of  jOfujl  j/L\ 

Tt«\i&-tHkl6H  '   7 


_,  2008,  by 


^•rif%  ikm  LYNN  VAN  CLEAVE 

I  I  NotarVPublic.  State  of  Texas 

^;OaV      Mv  Commission  Expires 
'<%.W         February  23,  201 1 


totiry  Public  for  the  State  of  Texas 


STATE  OF  TEXAS  § 

§ 

COUNTY  OF  TARRANT  § 


This  instrument  was  acknowledged  before  me  on  the 


-Si  ^y  of  fojfifUpAJ^ 


_,  2008,  by 


J*ftW3&  JAMIE  LYNN  VAN  CLEAVE 
H'^Sg'^l  NoIarVpub,ic- State  of  Texas 
V&fx*"/  Commission  Expires 

February  23,  201 l 


Notary  Public  for  the  State  of  Texas 
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EXHIBIT  "A* 


^^HEDTO^AND  MADE  A  PART  OF  THAT  CERTAIN  OIL  AND  GAS  LEASE  DATED      ~?  2008  BY 

AND  BETWEEN  T^TY  K.  A^off  ^  spew*  Kathryn  Anne  Ajftlfltt,  AS  LESSOR  AND  CARlfeo  OIL  &  GAS,  INC  AS 


LESSEE. 


LEGAL  DESCRIPTinM 


BEttJG  LOT  43,  BLOCK  15  OF  RIVER  TRATT.S  ADDITION  PHASF  TTR,  AN  ADDTTON  Tn  twf 
CITY  OF  FORT  WORTH.  TARRANT  muNTY.  TFYAS  ACCORDING  TO  TFfF  vi^S^v 
RECORDED  TN CABINET  A  ST.TDF  1478.  PT.ATRFmpnS,  TARRANT WwSttg^ 
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Addendum 

I.  DEFINITIONS 

As  used  herein,  "River  Trails"  includes  the  area  bordered  by  the  following: 

North:  by  Trinity  Boulevard; 
East:     Precinct  Line  Road 
South:    by  Saranac  Trail 
West:    by  Salado  Trail 

Lessee  shall  hire  an  independent  surveyor  to  conduct  the  survey,  and  shall  pay  all  expenses  associated  with 
tfie  survey.  Attached  hereto  as  Exhibit  "B"  is  a  map  of  the  area  comprising  "River  Trails"  as  defined 
herein. 

For  the  same  consideration  stated  above,  Lessor  agrees  and  does  hereby  communitize  their  mineral  interest 
in  the  River  Trails"  Subdivision  with  all  other  mineral  owners  in  the  "River  Trails"  Subdivision  entering 
mto  a  Camzo  lease  which  contains  a  similar  communitization  provision.  Such  communitization  shall  be 
based  upon  a  fraction  with  a  numerator  reflecting  the  amount  of  net  mineral  acres  contributed  by  each 
respective  communitizing  Lessor  and  a  numerator  reflecting  the  total  number  of  acres  covered  by  the 
"River  Trails"  Subdivision  which  for  the  purposes  of  this  provision  shall  be  deemed  to  contain  297  acres  of 
land,  more  or  less.  It  is  expressly  understood  and  agreed,  in  the  event  all  or  part  of  the  Lease  is  released 
and/or  the  Lease  fully  or  partially  expires,  that  each  respective  communitizing  Lessor  shall  own  their 
respective  and  separate  mineral  interest,  which  is  so  released  or  which  expires,  in  the  same  manner  and/or 
proportion  as  immediately  prior  to  the  date  of  execution  of  this  lease  as  fully  as  though  this  lease  had  never 
been  executed.  Pooling  all  or  part  of  River  Trails  Subdivision  shall  perpetuate  the  mineral  interest  covered 
by  this  lease  pursuant  to  the  pooling  provision  contained  herein.  Any  non  released  and/or  non  expiring 
mineral  interest  cover  by  this  lease  shall  continue  to  be  administered  as  a  communitized  mineral  interest 
under  this  provision. . 


